The bite of @ penta altered spider granted high school student Peter Parker incredible, arachnid-like 7 as | 
powers: strength, agility, a spider-like sixth sense warning him of personal danger, and most amazing = = 
of all-- Potey can walk on walls. When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed 


J V 
to use his amazing abilities to protect his fellow man. He jparned the invaluable lesson that with great 7o Ww ~~ wy 
power there must also come great responsibility! | 
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Peter Parker learns a Spider-Man movie is being made and heads to the New York set 
to view its making. Meanwhile, an imprisoned Doctor Octopus learns his ex-wife has 
been hired as a consultant for the flick. Furious at this, Ock mentally calls his mechan- 
ical arms to him and bursts out of his cell intent on vengeance. 


Infuriated at what he perceives to be his wife's betrayal for acting as a consultant on 
the upcoming Spider-Man film, Doctor Octopus smashes the movie set and comes into 
conflict with the real Spider-Man who was there as well. 


The real Spider-Man and Doctor Octopus battle it out on the Spider-Man movie set. The 
struggle carries over to the Lincoln Tunnel where the web-spinner is rendered uncon- 
scious and kidnapped aboard a private jet heading for parts unknown. 


A door has burst open on the jet. Doc Ock believes Spider-Man escaped through it 
before the plane touched down. 


_ Writer Penciler Inker Colorist Letterer 
Brian Michael Bendis Mark Bagley Scott Hanna J.D. Smith Chris Eliopoulos 
Assistant Editor Editor Editor in Chief Publisher Special Thanks to 
Nick Lowe Ralph Macchio Joe Quesada Dan Buckley Jorge Boose 


© 2013 Marvel Characters, Inc. All rights reserved. All characters featured in this issue and the distinctive names and likenesses thereof, and all related 
indicia are trademarks of Marvel Characters, Inc. No similarity between any of the names, characters, persons, and/or institutions in this magazine with 
those of any living or dead person or institution is intended, and any such similarity which may exist is purely coincidental. WWW.MARVEL.COM 


Mr. Pilot, sir, you did an 
exceptional job flying 
this plane under what I 


You promised 
to let me go if 
I got you here. 
. You promised 
> 


I want you 
to know that I 
appreciate your 

attitude and 


precision during fF 
i 


this stressful 
; situation. 


Little Parker 
is out there 
somewhere. 


to deal with. <3 
=| 
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Ew \é 
4 That little 
Mia Spider-Man. Ay 
Pine costumed 


young man I had 
tied up in the back F fy 


of the plane. 


j the mask 
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Wi f= useless information. ay 


= 
——— 
———— 


ss 

SSS 
SSS 
SS — 


Sawee 


4 He-he jumped out 


of a moving plane a 
hundred miles away. 
He's-- He's out 
there, trust 
e. 
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never Know... 
the night's 
still young. 
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Come on, 


that was a 


You said, 
"the night's 
still young” 
and then I 

said, "you're 
still ugly." 


Ya get it? 
‘Cause you 
really are 


It's Funny 
‘cause it's 


good one. 


Pee 


And if I was 
. a better man, 
Sy then sucker punching 
you like I just sucker 
\ punched you woulda 
m felt cheap... 


aw == 


Otto, sweetie, I 
don't know where 
on God's green 
earth you have 
taken me to... 


~ And 
you're s 
ugl 
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one would 
have felt 


7 ..but that 
last one would 
have felt 
cheap. 
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SS what the clinical 
S name for your 
kind of crazy 
Bes Iwill tell 


Ou... 
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: Don't you 
do this to me, 


Don't you 
< beat the tar 
out of me... 


you had 


me!! 


Pull out 
one of my 
) teeth! 


alba a ‘ ~ ANG { Kidnap M 


Break my Web } 
Shooters!! 


And take me 
halfway around “And then 
the frickin’ run out oF 
Fight! 
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Could you © 
guus do me ; 
a favor? Well, cut 
= i me a break, 


Could you i] wT | guys, it’s, like, 
go over there be way past 
to the guy with the f / \ ht 


metal arms and tell 
him to practice 
falling down and 
that T'll be right 


= Oh, no... 
»_~" 
Oh, no, 
I'm not in 
America, 


Ir 
Iamso Get away 
grounded it's am fromme!! All 
not even of you!! Get 
funny. 


y Agh! Nao me 
pagam suficiente 
pra me dar com 
> isso! 
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Vocé esta 
preso! Todo mundo 
para! J 


w NOs somos a 
autoridade!! 


Nem pensa I swear to Are you really 
em mover- ]God I am going the American 
I swear I will se! to ery right 
do whatever you = here. 
say if you say it ‘ &i, Roberto, Yes, yes 
Retire in English. eu vi estes dois na < peleve it 
sua mascara CNN Internacional. ti } “a, or notIam 
e identifique- Tu € o Homem Aranha \ é actually 
se! \ eo Homem Polvo! ~~ Py ~ him. 


Speako 
Englisho!! 


Please does 
anyone speak 
anything even 

remotely close 
X to English?! 
Ialso speak x 2 
alittle Klingon )\ 
but I ama bit of / 

a nerd, $0... I'm just 
going to start 
cruing like a 
babu! 


Okay, listen, this dude 
here- this is actually 
the actual Otto 
Octavius. 


The Poctor ‘ 
Octopus! 


Yes! Yes. He 
kidnapped me. Me 
and that guy-that 

guy over there-- 


And he 
flew us to 
here- wherever 
here is. 


You do not ae) 4 
Know where 7 ie a! 
you are? ( I am hoping ay INS 
a ‘ 5 f Spanish Harlem iy You, 
/ butIhavea # sir, are in 
feeling-- f Brazil. 


I am going 
to barf in my 
mask. 


(Again.) 


No, that's okau. 
I'm fine. 


We need to 7 


file the papers. 
You will be in our 
custody, yes? 


Ido not 


understand. iene be 


You were 
kidnapped by 
this Octopus 


"Yes, I 
was the-the 
pilot. 


We were both 
kidnapped against 


our will and this- he- 


this guy saved us. 
This guy saved us 
from this lunati 


No! No, you don't 
understand, I need 
to- what time 
is it? 


sir, Lam 
going to have 
to ask you to 
remove your 
mask and-- 


Yes, yes- 
hey, dude, tell 
them. 


Yeah, oF 
course, OF 
course, for 


Could you- I know you-- 


you've had a rough night, 

could you please, please 

fly me back to New York, 
please. 


I'm sorru, 
iw, sir, we're going to \ 
( have to bring the two of 
NY you in For questioning. 


Tjust 
want to go 

home. Please 
sir, iF you'll 
follow us. 

Iam 
in so much 
trouble. 


Isso foi 
surpreendente! 
Se eu nao 
tiuesse visto 
eu nao teria 
acreditado. 


big problem down 
here! You need to shut 
down the airport! 
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This-this is a 
nightm-m-m-mare. 
But I-Iam 
only wearing 
\ R t-t-t-ights and 
Iam so sorry, ~ Iam g-g-going 
people whose ; todie! . 
luggage I am about 
to ransack-- 
i 


I would never 
do this in normal saved the 
circumstances-- c-c-city of New 
York a c-c-couple 
of times from some 
really c-crazy 
goofballs... 


S-s-so Lam 
going to have 
to s-s-say that 
I-I earned this 
little minor 
infraction of-- 


We landed. 
Lnow?P 


At least they 
speak some kind 
of English in 
Oh, please don't ene 
be anywhere worse 


I don't need 


: Atlanta. I-I 
C3 need JFK or- 
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Atlanta? 
I'm going to 
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Hey, we got 
Oh man, this-this a one more for 
is so mortifying... | Newark. 


Ugh, you know 
they're supposed 
to label the heavy 


: Did you at 
least cover the 
spread? 


want to talk 
about it. 


SS Agh! Man, there is no way 
anu X-Man, Ultimate, or 
Fantastic Four guy had to 
go through anuthing even 
remotely like this... ever. f) 


Oh, good, ¥ 
now I broke 
mu finger. 


Ladies and gentlemen, 
we are having a security 


’ situation and are forced 
to shut down this section 
Bg ees \- = of the terminal. 
with us. 
Security 
situation, what 


Well, there's * 
something you 
don't see every 
day. 
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it- I bet when I write 
(— my autobiography-- Sas (j 
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i ing me? Come on... 
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IF L still had my Web 
Shooters, I would be 
home right now, but 
thank you, Mr. Crazy 


the first person 
Octopus. 


in the history of 
the planet Earth 
to say this, 
but-- 
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night's sleep... jg 1 
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Made it all the way home 
with everything but my self- 
respect and hygiene i t 
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I- honestly- I would 

like to take a second 

to pat muself on the 
%, back for getting 


“ 
= 4 AN Ws muself home 
Wea’ How amIgoing = w as 
to explain that-- Nil B 
UN’ ah, I'm swollen! ha VY 
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I mean, as horrible 
as tonight was, the 
bad guy is down, 
justice /S served, 
I'm home. 
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mma\ And really... } 
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A lot worse 
could have hap-- 


You're the 
one who killed 
my father... 
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